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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

\\\\\\\\\\W\\l\\e\\\\\\\\\\\\  March 12,2010

Garrett B. Smith - C Act: A K4
Ultra Petroleum Corp. Section:_
363 N. Sam Houston Pkwy, Ste. 1200 , Rule: 14q-¢
Houston, TX 77060 i Publi
’ Received SEC ublic D
; Availability: >-(2-1D

| Re:  Ultra Petroleum Corp
' MAR 12 2010
Dear Mr. Smith:

- Washi ngton, DC 20549
Thxs is in regard to yotr a - 2010 concerning the shareholder

proposal submitted by the General Board of Pension and Health Benefits of The United
Methodist Church for inclusion in Ultra’s proxy materials for its upcoming annual

- meeting of security holders. Your letter indicates that the proponent has withdrawn the
proposal, and that Ultra therefore withdraws its February 5, 2010 request for a no-action
letter from the Division. Because the matter is now moot, we will have no further

. comment. ‘ -

Sincerely,

Gregory S. Belliston
Special Counsel

cc: Vidette Bullock Mixon
Director, Corporate Relations _
" General Board of Pension and Health Benefits
of The United Methodist Church
1201 Davis Street
Evanston, IL 60201-4118
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PETROLEUM
March 12, 2010

BY ELECTRONIC MAIL
<shareholderproposals@sec.gov>

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Ultra Petroleum Corp. ("Ultra") ,
Shareholder Proposal ,Subrﬁitted by The General Board of Pension and Health
Benefits of The United Methodist Church (the "General Board")

Ladies and Gentlemen:

The purpose of this letter is to notify the staff of the Division of Corporation Finance {the "Division") that
because the General Board has withdrawn the shareholder proposal it sent to Ultra December 3, 2009,
and because as a result Ultra and the General Board are now agreed Ultra will not include the General
Board's proposal in its 2010 proxy materials, Ultra no longer wishes to pursue the no-action request it
sent to the Division February 5, 2010 with respect to the General Board's proposal.

Ultra is sending this letter to the Division pursuant to ftem 14 in Staff Legal Bulletin 14 {July 13, 2001).

Sincerely,
ULTRA PETROLEUM CORP.

i
3

~ Garbret't' B. Smith

cc: The General Board of Pension-and Health
Benefits of The United Methodist Church
Facsimile — (847) 475-5061

! A copy of the withdrawal letter from the General Board to Ultra is attached hereto as Exhibit A.

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831



EXHIBIT A

WITHDRAWAL LETTER



GENERAL BOARD OF PENSION AND HEALTH BENEFITS
OF THE UNITED METHODIST CHURCH

Caring For Those Who Serve

1201 Davis Street
Evanston, Illinois 60201-4118
800-851-2201
www.gbophb.org

March 12,2010

Mr. Garrett B. Smith

Senior Attorney
Ultra Petroleum Corporation
Suite 1200
363 N. Sam Houston Parkway E.
Houston, Texas 77060

Dear Mr. Smith:

Confirming your telephone conversations with attorney Paul M. Neuhauser on March 8 and 11,
the General Board of Pensions and Health Benefits of The United Methodist Church hereby
withdraws the shareholder proposal submitted by us on December 3, 2009, in light of Ultra having
agreed that Mr. Watford or the chair of the Nominating Committee will meet with us to discuss
the Company’s position as it will be set forth in its upcoming proxy statement with respect to item
407(h) of Regulation S-K pertaining to the leadership structure of the board (positions of chairman
and CEO).

We look forward to meeting in person with Ultra officials. Please contact Anita Green, Manager
Socially Responsible Investing at 847.866.5287 or anita_green{igbophb.org to arrange a mutually
date and time to meet.

Sincerely,

Vidette Bullock Mixon
Director, Corporate Relations

CC: Paul M. Neuhauser
Anita Green
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PETROLEUM

February 5, 2010

BY ELECTRONIC MAIL
<shareholderproposals@sec.gov>

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel!

100 F Street, N.E.

Washington, D.C. 20549

Re: Ultra Petroleum Corp.
Shareholder Proposal Submitted by The General Board of Pension and Health

Benefits of The United Methodist Church

Ladies and Gentlemen:

The purpose of this letter, sent by Ultra Petroleum Corp. ("Ultra") pursuant to Rule 14a-8(j)
promulgated under the Securities Exchange Act of 1934 {as amended, the "1934 Act"), is to
notify the U.S. Securities and Exchange Commission {the "Commission”) that Ultra intends to
exclude the shareholder proposal and supporting statement {the "Proposal") it received from
The General Board of Pension and Health Benefits of The United Methodist Church {"General
Board") from its proxy statement and form of proxy for its 2010 Annual Stockholders Meeting
(collectively, the "2010 Proxy Materials") for the reasons listed below.

The Proposal and all related correspondence are attached hereto as Exhibit A.

Ultra would appreciate and hereby respectfully requests that the staff of the Division of
Corporation Finance (the "Division") not recommend enforcement action to the Commission if,
in reliance on Rule 14a-8, Ultra elects to omit the Proposal from its 2010 Proxy Materials.

Pursuant to and consistent with Staff Legal Bulletin 14D (November 7, 2008) and Rule 14a-8(j):

* This letter is being emailed to shareholderproposals@sec.gov (in lieu of Ultra
providing six additional copies of this letter pursuant to Rule 14a-8(j));

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831



Division of Corporate Finance
February 5, 2010
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. A copy of this letter (and all attachments) is being simultaneously provided to
the General Board by email and facsimile as notification of Ultra's intent to
omit the Proposal from its 2010 Proxy Materials;

N My name, telephone number, email address, and mailing address, as well as
the names, telephone numbers, email addresses, and mailing address | have
for the General Board are set forth on Schedule 1 to this letter; and

. Ultra plans commence distribution of its 2010 Proxy Materials on or about
April 28, 2010; this letter is being submitted to the Division not less than
eighty (80) days before Ultra files its definitive 2010 Proxy Materials with the
Commission.

I PROPOSAL

The Proposal instructs Ultra's Board to adopt a policy requiring Ultra's Board Chairman
be an independent member of the Board.

The resolution included in the Proposal provides as follows:

"RESOLVED: The Board of Directors shall adopt a policy, by amending the
bylaws as necessary, to require that the Chairman of the Board of
Directors shall be an independent member of the Board."

The Proposal is mandatory — not permissive.
BACKGROUND

Ultra was originally incorporated on November 14, 1979 under the laws of the Province
of British Columbia, Canada. Ultra remains a Canadian company; however it was
continued under the laws of the Yukon in Canada pursuant to Section 190 of the
Business Corporations Act (Yukon) in March 2000.

The current Chairman of Ultra's Board of Directors is Michael D. Watford. Mr. Watford is
also Ultra's CEO and President. Mr. Watford has been the Chairman, President and CEO
of Ultra since January 1999. During that time, Ultra and its shareholders have enjoyed
tremendous success: the price per share of Ultra stock has increased more than
fourteen thousand percent (14,000%), from a split-adjusted price of $0.34 per share at
the end of 1999 to a split-adjusted price of $49.86 per share at the end of 2009.!

Based on the last reported sales price of $49.86 of Ultra common stock on the New York Stock
Exchange on December 31, 2009.
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Ultra and Mr. Watford are parties to a written employment agreement. In the
agreement, Ultra promised Mr. Watford it would employ him as Chairman, Chief
Executive Officer and President throughout the term of the agreement.

Ultra's Corporate Governance Principles (adopted August 2008) provide that no director
who is also an employee of Ultra shall be considered "independent” until three years
after such employment has ended.

GROUNDS FOR EXCLUDING THE PROPOSAL

A.

Rule 14a-8(i)(1) — Improper Subject for Shareholder Action

Rule 14a-8(i)(1) states that a shareholder proposal may be omitted from an
issuer's proxy statement if "the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization."

Ultra believes the Proposal may properly be excluded from its 2010 Proxy
Materials under 14a-8(i)(1) for two reasons.

First,

The Proposal is mandatory and it improperly fetters the authority of
Ultra's Board of Directors to manage Ultra's business and affairs.

The Division has previously agreed that proposals which intrude on
the authority of a board of directors can properly be excluded under
Rule 14a-8(i)(1).”

Adopting the Proposal would require Ultra's Board to take action in a
particular way, which restricts or abrogates the powers of Ultra's
directors to manage its business and affairs in a manner inconsistent
with applicable, Yukon, law.

Ultra is a Yukon corporation. Section 102(1) of the Yukon Business
Corporation Act ("YBCA") provides that, except as provided in its
constating documents or a unanimous shareholder agreement in
respect of a corporation: "the directors shall manage the business
and affairs of a corporation."” Ultra's Yukon counsel opinion letter
(Exhibit B hereto) provides, except in the YBCA or in its constating
documents or a unanimous shareholder agreement: "shareholders of
a corporation governed by the YBCA cannot fetter the discretion of
the directors to manage the business and affairs of the corporation,
including the hiring and dismissal of officers of the corporation.”

Community Bancshares, Inc. (available March 15, 1999).
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Similarly, Canadian courts have long recognized the duty and privilege
of a board of directors to manage a corporation's business affairs,
holding that a shareholder majority lacks the power to compel a
corporation's board to make management decisions about the
corporation in a particular way.3

Additionally, the Commission has noted that a board of directors may
be considered to have exclusive authority in corporate matters,
unless applicable law or constating documents provide otherwise.*

As for Ultra and the instant Proposal, nothing in the other provisions
of the YBCA or in Ultra's constating documents restrict the authority
of its Board of Directors with respect to the matters addressed in the
Proposal. Likewise, Ultra has no unanimous shareholder agreements
that restrict the authority of its Board of Directors.

With respect to the YBCA, Section 123(a) of the YBCA states: "the
directors may designate the offices of the corporation, appoint as
officers individuals ... and delegate to them powers to manage the
business and affairs of the corporation." And with respect to Ultra's
constating documents, Section 4.1 of Uitra's By-Laws is on point: "The
Board may from time to time appoint Chairman of the Board, a
President ... and such other officers as the Board may determine.”
The scope of the Board's authority is further clarified in Section 4.10
of Ultra's By-Laws: "The Board may from time to time vary, add to or
limit the powers, authority and duties of any officer."

It is clear that Ultra's Board has the full authority to manage the
affairs of the corporation in the matter of appointing its and its other
officers. Adoption of the Proposal would require Ultra's Board to
remove Mr. Watford from his position as Chairman regardliess of
what Ultra's Board would do in its discretion.

It is contrary to Yukon law for Ultra's shareholders to attempt to
fetter the discretion of its directors in the manner contemplated by
the Proposal. Accordingly, the Proposal is an improper subject for
action by Ultra's shareholders, and it may properly be excluded from
Ultra’s 2010 Proxy Materials under Rule 14a-8(i)(1).

820099 Ontario Inc. v Harold E. Ballard Ltd., 3 B.L.R. (2d) 113 at 123 (Ontario Court of Justice -

General Division); Ringuet v Bergeron (1960), 24 D.L.R. (2d) 449 (S.C.C.) 449). See also the attached

Yukon opinion letter.

Exchange Act Release No. 34-12999 (November 22, 1976)
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Second, the General Board is not a proper party to initiate an amendment to
Ultra's By-Laws by shareholder resolution.
It is contrary to Yukon law for parties who are not registered
shareholders of a Yukon corporation to propose amendments to such
corporation's by-laws.> The General Board is not a registered
shareholder of Ultra.®

For the reasons listed first and second above, and in the legal opinion of Ultra's

Yukon counsel Lackowicz, Shier & Hoffman (attached hereto as Exhibit B), voting

on the Proposal is an improper subject for Ultra's shareholders, Ultra's

submitting the Proposal for consideration by its shareholders would conflict with

the YBCA. Thus Ultra believes the Proposal can properly be excluded from its

2010 Proxy Materials pursuant to Rule 14a-8(i)(2).

B. Rule 14a-8(i)(2) — Violation of Law To Which Ultra Is Subject

Rule 14a-8(i)(2) authorizes a registrant to omit a shareholder proposal from its

proxy materials if implementation of the proposal would require the registrant

to violate laws to which it is subject. Ultra believes the Proposal may properly be

excluded from its 2010 Proxy Materials pursuant to Rule 14a-8(i)(2) because

adopting the Proposal would violate applicable law in two ways:

First: Adopting the Proposal is inconsistent with Ultra's By-Laws — without
any legal justification — and therefore is contrary to Yukon law.
The Proposal requires that Ultra's Board adopt a policy that requires
that its Chairman of the Board be an independent member of the
Board. It is not clear from the text of the Proposal what the General
Board means by its use of the word "independent," but under one
possible interpretation, implementing the Proposal would prohibit an
Ultra officer also being its Chairman because its Corporate
Governance Principles provide no director who is also an employee
can be an ‘“independent" director (according to the criteria
establishing independence in that document).
Ultra's Board has previously determined that Mr. Watford should be
its Chairman and also be an officer of the corporation.

° See YBCA §§103(5) and 138(1) and Verdun v Toronto-Dominion Bank, 3 S.C.R. 550 (1996).

The General Board submitted to Ultra a letter dated December 3, 2009 from BNY Mellon which

provides that the registered owner of the shares beneficially owned by the General Board is the
Depository Trust Company. In addition, Ultra requested a list of the registered holders of its shares
and determined that the General Board is not named on the list.
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Second:

implementing the Proposal would require the Board remove Mr.
Watford from his position as Chairman of the Board as a result of a
shareholder vote, when Ultra's constating documents and the YBCA
require any such action be taken only as a result of a Board
determination.

The Proposal thus directly conflicts with the Board's rights and
powers: (1) under Section 4.1 of Ultra's By-Laws which provide Ultra's
Board the right to determine who Ultra's officers will be; and (2)
pursuant to applicable provisions of the YBCA which provide that,
given Ultra's constating documents, Ultra's directors have unfettered
discretion to appoint the Chairman of the Board and the other
officers of the corporation.

As noted on the Yukon legal opinion included with this letter,
implementing the Proposal thus conflicts with the YBCA.

Adopting the Proposal would cause Ultra to breach its employment
contract with Mr. Watford in violation of Texas law.

As noted above, Ultra and Mr. Watford are parties to a written
employment contract pursuant to which Ultra has promised to
employ Mr. Watford, and Mr. Watford has promised to serve, as
Chairman of its Board and as its Chief Executive Officer and President.

Changing Mr. Watford's title or offices under the employment
contract would have significant implications for Ultra. Ultra's Board
would be required to exercise its business judgment to make a
determination to implement such a change. Implementing the
Proposal, however, would not require any determination by Ultra's
Board. On the contrary, the Proposal would require Ultra's Board to
change Mr. Watford's position and job duties without the Board
exercising its business judgment. As a result, implementing the
Proposal would result in a breach by Ultra of the terms of the
employment contract between Ultra and Mr. Watford. Accordingly, a
breach of the employment contract due to implementation of the
Proposal would be a breach of an existing contractual obligation
under Texas law. In addition, modification of the employment
contract by the Company to remove Mr. Watford from either the CEO
or Chairman position violates the rule of Texas law that contracts may
not be unilaterally modified.
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The Division has previously and consistently concurred with other
requests to exclude proposals that would require registrants to
breach their existing contracts or violate applicable laws.”

For the reasons listed first and second above, and in the legal opinion of Ultra's
Yukon counsel and of Ultra's Texas counsel, Haynes and Boone, LLP (attached
hereto as Exhibit C), Ultra believes the Proposal may be excluded from its 2010
Proxy Materials pursuant to Rule 14a-8(i)(2) because implementing it would
require Ultra to violate laws to which it is subject.

Rule 14a-8(i)(3) — Proposal is Vague, Indefinite, and Misleading

Rule 14a-8(i)(3) provides that a shareholder proposal may be omitted if it or its
supporting statement is contrary to proxy the Commission's Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials.
The Division has often agreed proposals could be excluded under Rule 14a-8(i)(3)
as inherently misleading when neither the shareholders, in voting on a proposal,
nor the registrant's board of directors, in implementing a proposal, would be
able to determine with reasonable certainty exactly what actions or measures
the proposal requires.?

The Proposal is inherently vague and indefinite because it leaves doubt what is
meant by "independent" and also it is not clear from the Proposal what action
Ultra's Board should take to implement the Proposal .

The Proposal requires the Board adopt a policy that its Chairman be an
independent member of the Board. But the Proposal fails to provide any
direction how Ultra and its Board can or should implement the Proposal's
requirements consistent with applicable law or Ultra's existing contractual
obligations. As a result, if the Proposal were submitted to and approved by
Ultra's shareholders, it is impossible for the Board to know how to implement it
in a manner consistent with shareholder expectations. This lack of specific
guidance as to shareholder expectations regarding how the Proposal is to be
implemented make it too vague and indefinite to be permissible under the proxy

The Home Depot, Inc. (available February 12, 2008) (agreeing there is some basis under 14a-8(i}{2) for

Home Depot to exclude a proposal that may cause it to be breach state law).

Woodward Governor Company (available November 26, 2003) (agreeing there is some basis under

14a-8(i)(3) for Woodward to exclude a proposal that its board implement a compensation policy for
senor executives); Philadelphia Electric Company (available July 30, 1992) (agreeing there is some
basis under 14a-8(i)(3) for the registrant to exclude a proposal that was so "inherently vague and
indefinite" that neither the shareholders nor the company could identify "exactly what actions or
measures the proposal requires”).
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rules. Additionally, Ultra notes that in the opinion letter of its Yukon counsel, the
Proposal is too vague to constitute a proposed amendment to Ultra's By-Laws.

For the foregoing reasons, Ultra believes the Proposal may be excluded from its
2010 Proxy Materials pursuant to Rule 14a-8(i)(3).

Rule 14a-8(i)(6), Company Lacks Power or Authority to Implement The Proposal

Pursuant to Rule 14a-8(i)(6), a registrant may exclude a shareholder proposal
where it would lack the power or authority to implement a proposal.

Ultra believes it lacks the power or authority to implement the Proposal
because, as discussed above:

(1) Under clause A, submitting the Proposal for consideration by Ultra's
shareholders conflicts with the YBCA; and

(2) Under clauses B and C, implementing the Proposal would cause Ultra to
breach its existing contractual obligations and otherwise conflict with
laws to which Ultra is subject.

For the foregoing reasons and consistent with the legal opinions presented by
Ultra's Yukon and Texas counsel, the Proposal may properly be excluded from
Ultra's 2010 Proxy Materials under Rule 14a-8(i){6).

. CONCLUSION

Ultra respectfully requests the Division notify Ultra that it will not recommend the
Commission pursue an enforcement action against Ultra if Ultra excludes the Proposal
on that basis. If the Division does not concur with Ultra's position, we would appreciate
having an opportunity to confer with the Division prior to the issuance of a response.
Ultra would also appreciate, and hereby requests, the Proponent providing to Ultra a
copy of any response it chooses to make to the Division.

We appreciate your attention to the matters addressed in this letter.

Sincerely,

ULTRA PETROLEUM CORP.
Garrett B. Smith
Senior Attorney
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cc: The General Board of Pension and
Health Benefits of The United
Methodist Church
Facsimile — {847) 475-5061



SCHEDULE 1

CONTACT INFORMATION

® ULTRA PETROLEUM CORP.

® THE GENERAL BOARD OF PENSION AND HEALTH BENEFITS OF THE

Mr. Garrett B. Smith

Senior Attorney

Ultra Petroleum Corp.

363 N. Sam Houston Pkwy. E, Suite 1200
Houston, TX 77060

o Office phone — (281) 876-0120, extension 315
o Facsimile — (281) 876-2831
° Email — legalnotices@ultrapetroleum.com

UNITED METHODIST CHURCH

Ms. Vidette Bullock Mixon

Director, Corporate Relations

The General Board of Pension and Health Benefits of
The United Methodist Church

1201 Davis Street

Evanston, IL 60201

° Office Phone — (847) 869-4550
° Facsimile — (847) 475-5061

Ms. Anita Green

Manager of Socially Responsible Investing

The General Board of Pension and Health Benefits of
The United Methodist Church

1201 Davis Street

Evanston, IL 60201

® Office Phone — (847) 869-4550
o Facsimile — (847) 475-5061
® Email — anita green@gbophb.org
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PROPOSAL AND RELATED CORRESPONDENCE



GENERAL BOARD OF PENSION AND HEALTH BENEFITS
OF THE UNITED METHODIST CHURCH

Caring For Those Who Serve
1201 Davis Street

Evanston, lllinois 60201-
October 27, 2009 813?36(;?45 5]8 i 4118

www.gbophb.org

Mr. W. Charles Helton

c/o Kelly L. Whitley

Ultra Petroleum Corp. _

363 N. Sam Houston Pkwy East, Ste. 1200
Houston, TX 77060

Dear Mr. Helton:

The General Board of Pension and Health Benefits of The United Methodist Church
(General Board) is the largest faith-based pension fund i the United States, managing
more than $14 billion in assets on behalf of 74,000 active and retired clergy and lay
employees of the Church. We currently hold 68,917 shares of Ultra Petroleum.

As a socially responsible investor, we believe that prudent management of
environmental, social and governance factors is essential to maintain long-term
shareholder value. We are writing today to discuss the company’s future governance
structure.

We note that Ultra Petroleum’s chairman of the board of directors is also the company’s
chief executive officer (CEO). Among the largest U.S. companies based on market value,
the General Board believes that shareholders interests are best served when the board of
directors is led by a non-executive chairman. Such a structure has been supported by
many corporate governance experts and advisors including The Corporate Library, Glass
Lewis & Co., Vanguard founder John Bogle and U.S. Senator Charles Schumer.

We believe a non-executive chairman brings added value to the company:

e Managing Ultra Petroleum in a global marketplace requires the full attention of
the CEO and his/her management team. Given the time and effort that is required
to effectively run the company, we believe it is neither wise nor prudent to dilute
the influence of the CEO by also requiring him/her to serve as board chairman.

e Regulatory changes such as the enactment of Sarbanes-Oxley in 2002 and the
2003 revised New York Stock Exchange and NASDAQ listing requirements have
significantly enhanced directors’ responsibilities. As a result, the role of the board
has shifted from “advisory” to “monitoring” and today’s board needs a chairman
whose singular focus is leading the directors in providing independent oversight
of management goals and performance.

¢ Inthe 2008 Public Company Governance Survey of the US National Association
of Corporate Directors (NACD), 72.8% of directors serving on boards with an
independent chairman stated that companies greatly benefit from an independent
chairman, while only 6.7% said that compantes do not.



e Many shareholders prefer an independent, non-executive chairman to oversee
their interests. RiskMetrics reports that in 2008, shareholder proposals seeking to
separate the roles of chairman and CEO received on average 31% of votes cast.
RiskMetrics predicts this issue will continue to receive a considerable amount of
investor attention in the coming years.

e A recent report by Chairmen’s Forum co-founder Harry Pearce, (through a
collaboration with the Millstein Center for Corporate Governance and
Performance at the Yale School of Management), recommended that corporate
directors appoint a non-executive chairman when the current combined
chair/CEO vacates the position. If board members choose to appoint a chairman
who is affiliated with the company, they should publicly explain why the decision
is in the best interests of shareholders. A similar proposal was put forth by the
Securities and Exchange Commission in the July 10, 2009 Proposed Rule 33-
9052: Proxy Disclosure and Solicitation Enhancements.

The General Board is interested in learning if Ultra Petroleum’s governance committee
has considered appointing a non-executive chairman, or is considering this measure as
part of the company’s succession planning. We would like to schedule a conference call
to hear your views and look forward to your response. Please contact Anita Green, our
Manager of Socially Responsible Investing, at 847-866-5287 or by email at
anita_green@gbophb.org to schedule a mutually agreeable date.

Sincerely,

4,4 .4'/ = . . ~ 3 /l -
Il T idipa (Lene
Vidette Bullock Mixon
Director, Corporate Relations

~i.




GENERAL BOARD OF PENSION AND HEALTH BENEFITS
OF THE UNITED METHODIST CHURCH

Caring For Those Who Serve

1201 Davis Street

Evanston, Hlinois 60201-4118
847-869-4550
www.gbophb.org

December 3, 2009

Corporate Secretary

Ultra Petroleum Corp.

363 N. Sam Houston Pkwy East, Suite 1200
Houston, TX 77060

RE: Shareholder Proposal
Dear Secretary:

The General Board of Pension and Health Benefits of The United Methodist Church (General
Board), beneficial owner of 68,917 shares of Ultra Petroleum stock, is filing the enclosed
shareholder proposal for consideration and action at your 2010 Annual Meeting. In brief, the
proposal requests that Ultra Petroleum adopt a policy to appoint an independent Chairman of the
Board when the current Chairman/CEO vacates the position. Per Regulation 14A-12 of the
Securities and Exchange Commission (SEC) guidelines, please include our proposal in the proxy
statement.

In accordance with SEC Regulation 14A-8, the General Board has held shares of Ultra Petroleum
totaling at least $2,000 in market value continuously for at least one year prior to the date of this
filing. Proof of ownership is enclosed. It is the General Board’s intent to maintain ownership of
Ultra Petroleum stock through the date of the 2010 Annual Meeting.

On December 2, Julie Danvers indicated that a response to my October 27, 2009 letter is being
prepared, which I look forward to receiving. I am hopeful that a meeting to discuss the content of
my letter and the issues raised in this resolution may yet take place, and that an agreement can be
reached that would facilitate the withdrawal of this resolution. Please feel free to call Anita
Green, our Manager of Socially Responsible Investing, with suggested dates or any questions or
comments. She is available at 847-866-5287, or by e-mail at anita_green@gbophb.org.

I look forward to hearing from you.
Sincerely, '

Vidette Bullock Mixon
Director, Corporate Relations




GENERAL BOARD OF PENSION AND HEALTH BENEFITS
OF THE UNITED METHODIST CHURCH

Caring For Those Who Serve

1201 Davis Street
Evanston, Hlinois 60201-4118
847-869-4550

www.gbophb.org
Separate Chairman & CEO

RESOLVED: The Board of Directors shall adopt a policy, by amending the bylaws as necessary, to
require that the Chairman of the Board of Directors will be an independent member of the Board.

SUPPORTING STATEMENT: We believe that sharehotders are best served when the board of directors
is led by a non-executive chairman. Such a board structure has been supported by numerous institutional
investors and corporate governance experts including The Corporate Library, Glass Lewis & Co., and
Vanguard founder John Bogle.

We believe a non-executive chairman is in the best long-term financial interests of shareholders:

» Managing Ultra Petroleum in a global marketptace requires the full attention of the CEO and
his/her management team. Given the time and effort required to effectively run the company, we
believe it is neither wise nor prudent to dilute the influence of the CEO by also requiring him/her
to serve as board chairman.

* Regulatory changes such as those enacted by Sarbanes-Oxley in 2002 and the 2003 revised
New York Stock Exchange and NASDAQ listing requirements have significantly enhanced
directors’ responsibilities. As a result, the role of the board has shifted from “advisory” to
“monitoring.” Today's board needs a chairman whose singular focus is leading the directors in
providing independent oversight of management goals and performance.

+ In the 2008 Public Company Governance Survey conducted by the US National Association of
Corporate Directors (NACD), 72.8% of directors serving on boards with an independent chairman
stated that companies greatly benefit from an independent chairman. Only 6.7% said they do not.

¢ Increasingly, shareholders prefer an independent, non-executive chairman to oversee their
interests. Proxy advisory firm RiskMetrics reports that in 2008, shareholder proposals seeking to
separate the roles of chairman and CEO received on average 31% of votes cast. RiskMetrics
predicts this issue will continue to receive a considerable amount of investor attention in the
coming years.

¢ Arecent report by Chairmen’s Forum co-founder Harry Pearce, (through a collaboration with the
Milistein Center for Corporate Governance and Performance at the Yale School of Management),
recommended that corporate directors appoint a non-executive chairman when the current
combined chairman/CEO position becomes vacant. If board members choose to appoint a
chairman who is affiliated with the company, they should publidy explain why the decision is in
the best interests of shareholders. A similar proposal was put forth by the Securities and
Exchange Commission in the July 10, 2009 Proposed Rule 33-8052: Proxy Disclosure and
Solicitation Enhancements.

Ultra Petroleum’s board of directors has incorporated many leading practices in its corporate governance
guidelines. We urge the board to further strengthen the guidelines by adopting the separation of chairman
and CEO.




BNY MELLON
ASSET SERVICING

December 3, 2009

Ms. Anita Green

General Board of Pension and Health Benefits
Of the United Methodist Church

1201 Davis Street

Evanston, IL. 60201

Dear Ms. Anita Green,

This letter is in response to a request for confirmation that the General Board of Pension and Health
Benefits of the United Methodist Church has continuously owned shares of Ultra Petrolium Corporation
common stock, since November 30, 2008 and that those shares have continnously maintained a market

value of at least $2,000.00.

The security is currently held by Mellon Trust, Master Custodian, for the General Board of Pension and
Health Benefits of the United Methodist Church in our nominee name at Depository Trust Company.

Please contact me directly at 412-234-6468 with any questions.

Sincerely,

Daniel Wesner
Client Accounting and Reporting Supervisor
BNY Mellon

500 Grant Street, AlM #151-1015, Pittsburgh, PA 15258-0001




¥ A
.t e

Ultra Petroleum Corp.
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ETROLEUM
FAX COVER SHEET
DATE: December 16, 2009 RE: General Board Letter — Response
TO: Ms. Vidette Bullock Mixon .
Director, Corporate Relations Fax:  (847) 475-5061
GENERAL BOARD
FROM: Ultra Petroleum Corp. PAGES: 11

Please call 281-876-0120 if you have any problems receiving this fax.

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831
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Ultra Petroleum Corp.

ETROLEUM

December 16, 2009

Ms. Vidette Bullock Mixon

Director, Corporate Relations

General Board of Pension and Health Benefits of the United Methodist Church
1201 Davis Street

Evanston, lllinois 60201

Dear Ms. Bullock Mixon:

On December 4, 2009, Ultra Petroleum Corp. {the "Company") received a letter from you dated
December 3, 2009 (the "12-3 Letter") on behalf of the General Board of Pension and Health
Benefits of the United Methodist Church {"General Board"). (We also received the General
Board's letter dated October 27, 2009, and as Julie Danvers indicated in her phone call to you
on December 2, we are preparing a response to that letter.)

The 12-3 letter includes a shareholder proposal in accordance with Regulation 14A
promulgated by the United States Securities and Exchange Commission ("SEC"). Rule 14-a8 of
Regulation 14A lists certain eligibility and procedural requirements for shareholders' proposals
to be included on a company's proxy card.! Additionally, Rule 14-a8 provides that the Company
is required to provide proponents of shareholder proposals with notice in writing of any failures
by such proponents to comply with the eligibility or procedural requirements of Rule 14-a8.

In that regard, the 12-3 Letter included information about the General Board's stock ownership
(i.e., a letter from BNY Mellon dated December 3, 2009), but the letter refers to the company in
which the General Board owns stock as "Ultra Petrolium Corporation.” Please ask BNY Mellon
to revise the letter spelling the name of the Company correctly (Ultra Petroleum Corp.) and
send the revised letter to my attention at the address below.

The Company is also required, pursuant to Rule 14-a8, to notify proponents of shareholider
proposals who fail to comply with eligibility or procedural requirements of Rule 14-a8 of the
time frame for -such proponents to respond to the Company's letter identifying the failures.
This letter provides that notice as well:

Any response sent by the proponent to the Company with respect to the matters addressed
in this letter must be delivered to the Company and must be postmarked, or transmitted
electronically, no later than 14 days from the date this letter is received.

' For your convenience, a copy of Rule 14-a8 is attached as Attachment 2.

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831



Although we are hopeful our response to the General Board's letters will be satisfactory and
that the General Board will elect to withdraw its shareholder proposal, the Company does
reserve the right to exclude the General Board's proposed resolution from its proxy statement
under any applicable provisions of Regulation 14A.

Sincerely,

ULTRA PETROLEUM CORP.

éarrett z mith

Senior Attorney

General Board Response Letter — Page 2 of 2



ATTACHMENT 1

12-3 LETTER
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RULE 14-a8
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TRANSMISSION VERIFICATION REPORT

TIME : 12/16/2089 13:85
NAME : ULTRA PETROLEUM
FAX : 2818762831

TEL : 2818760128
SER. # : BOBGBNG45641

DATE, TIME 12/16 13:02

FAX NO./NAME 18474755061

DURATION PA:B2:48

PAGE(S)

RESULT oK

MODE STANDARD
ECM

N
x Ultra Petroleum Corp.
-
o)
PETROLEUM
FAX COVER SHEET
DATE: December 16, 2009 RE: General Board Letter ~ Response
T0: Ms. Vidette Bullock Mixon K
Director, Corporate Relations FAx:  (847) 475-5061
GENERAL BOARD
FROM: Ultra Petroleum Corp. PAGES: 11

Please call 281-876-0120 if you have any problems receiving this fax.



BNY MELLON
ASSET SERVICING

CORRECTION

December 3, 2009

Ms. Anita Green

General Board of Pension and Health Benefits
Of the United Methodist Church

1201 Davis Street

Evanston, I1. 60201

Dear Ms. Anita Green,

This letter is in response to a request for confirmation that the General Board of Pension and Health
Benetits of the United Methodist Church has continuously owned shares of Ultra Petroleum Corp common
stock, since November 30, 2008 and that those shares have continuously maintained a market value of at

least $2,000.00.

The security is currently held by Mellon Trust, Master Custodian, for the General Board of Pension and
Health Benefits of the United Methodist Church in our nominee name at Depository Trust Company.

Please contact me directly at 412-234-6468 with any questions.

Sincerely, ;
Y (/N

Daniel Wesner
Client Accounting and Reporting Supervisor
BNY Mellon
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Garrett Smith

From: Green, Anita [Anita_Green@gbophb.org]
Sent:  Thursday, January 21, 2010 10:25 AM
To: Garrett Smith

Subject: RE: Scheduling a call

That sounds fine. Talk with you then.

Anita Green

Manager of Socially Responsible Investing
General Board of Pension & Health Benefits
847-866-5287

anita_green@gbophb.org

This message is for the use of the intended recipient only. it may be privileged, confidential, or otherwise protected from disclosure. If you are not the
intended recipient, please immediately delete all copies of this message and its attachments and notify the sender of its inadvertent transmission. Thank
you.

From: Garrett Smith [mailto:garrett.smith@uitrapetroleum.com]
Sent: Thursday, January 21, 2010 9:33 AM

To: Green, Anita

Subject: RE: Scheduling a call

Hi Anita -

Between 2 and 3 central today works great for me, thanks.

Shall | phone you then?

Garrett B. Smith

Senior Attorney

ULTRA PETROLEUM

363 N. Sam Houston Parkway E., Suite 1200
Houston, Texas 77060

Email - gsmith@ultrapetroleum.com

Office - (281) 876-0120, x315

Mobile - {281) 871-0192

* References to "Ultra” or "Ultra Petroleum" or "us” or "we" or other similar references in this email or the attachments hereto are for convenience only and actually
refer to Ultra Petroleum Corp. (NYSE: UPL) and/or any relevant direct and indirect subsidiaries thereof and the respective assets and/or activities of any of such
entities.

Additionally, the information in this email and in any attachments is confidential and may be privileged. If you are not the intended recipient hereof or thereof,
please destroy this message, delete any copies held on your systems and notify me as soon as possible. You should not retain, copy or use this email for any purpose,
nor disclose all or any part of its content to any other person.

From: Green, Anita [mailto:Anita_Green@gbophb.org]
Sent: Thursday, January 21, 2010 9:00 AM

To: gsmith@uitrapetroleum.com

Subject: Scheduling a call

Good morning, Garrett,

2/5/2010
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My availability is (Central Time Zone):
Today — 2:00-3:00
Tomorrow — 1:30-2:00, 3:00-5:00

If these times do not work, | can also schedule something during lunch tomorrow.

Regards,
Anita

Anita Green

Manager of Socially Responsible Investing
General Board of Pension & Health Benefits
847-866-5287

anita_green@gbophb.org

This message is for the use of the intended recipient only. It may be priviteged, confidential, or otherwise protected from disclosure. If you are not the
intended recipient, please immediately delete all copies of this message and its attachments and notify the sender of its inadvertent transmission. Thank
you.

This message was scanned by ESVA and is believed to be clean.
test

This message was scanned by ESVA and is believed to be clean.
test

2/5/2010
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Garrett Smith

From: Garrett Smith [garrett.smith@uiltrapetroleum.com]

Sent: Thursday, January 21, 2010 5:44 PM

To: Green, Anita

Subject: Ultra/General Board - LETTER RE: SHAREHOLDER PROPOSAL

Attachments: 2010-01-21 Uitra Letter to General Board.pdf
Hi Anita -

Attached is our letter addressing the General Board's shareholder proposal. | appreciate your time today, and we
appreciate your consideration of the attached.

Thank you.

Garrett B. Smith

Senior Attorney

ULTRA PETROLEUM

363 N. Sam Houston Parkway E., Suite 1200
Houston, Texas 77060

Email - gsmith@ultrapetroleum.com

Office - (281) 876-0120, x315

Mobile - (281) 871-0192

* References to "Ultra” or "Ultra Petroleum" or "us" or "we" or other similar references in this email or the attachments hereto are for convenience only and
actually refer to Ultra Petroleum Corp. (NYSE: UPL) and/or any relevant direct and indirect subsidiaries thereof and the respective assets and/or activities of any of
such entities.

Additionally, the information in this email and in any attachments is confidential and may be privileged. If you are not the intended recipient hereof or thereof,
please destroy this message, delete any copies held on your systems and notify me as soon as possible. You should not retain, copy or use this email for any
purpose, nor disclose all or any part of its content to any other person.

2/5/2010



Ultra Petroleum Corp.

PETROLEUM

January 21, 2010

BY EMAIL

Ms. Anita Green

Manager of Socially Responsible Investing

General Board of Pension and Health Benefits of the United Methodist Church
1201 Davis Street

Evanston, lllinois 60201

Dear Ms. Green:

Thank you for the conversation today. As we discussed, | am sending you this letter in response
to your firm's shareholder proposal that would require Ultra to adopt a policy that its Board
Chairman be an independent member of the Board (the "Proposal”).

As an initial matter, | want to be clear and direct: we share your view that prudent
management of Ultra's corporate governance matters is important to the long-term value of
the company. As you and | discussed, however, Ultra does not share the General Board's view
that shareholders' long-term financial interests are always best served by the appointment of
an independent chairman. Instead, we believe Ultra shareholders benefit from its Board
maintaining the flexibility to select board members and management based on conditions
confronting the company from time to time.

Mr. Watford has been Ultra's Chairman, Chief Executive Officer and President since January
1999. During that period, the company and its shareholders have enjoyed tremendous success:
the value of a share of Ultra stock has increased more than fourteen thousand percent
(14,000%), from a split-adjusted price of $0.34 /share at year-end 1999 to today's closing price
in excess of $50.00 /share. Mr. Watford is also Ultra’s largest individual shareholder, holding
almost three million shares of our stock: his interests are very much aligned with yours and
those of other Uitra shareholders.

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831



United Methodist Church — General Board
January 21, 2010

Page 2 of 3

As a result, under present conditions, we believe that maintaining Ultra's current arrangements
~ with Mr. Watford serving as Chairman, Chief Executive Officer, and President —is in the best
interests of Ultra shareholders.

We also wanted to reiterate to you certain technical problems with the Proposal that we think
justify our excluding it from our proxy materials, and we would appreciate your serious
consideration for withdrawing the Proposal on these grounds:

. If the Board took the action called for in the Proposal, it would cause Ultra to
breach its employment contract with Mr. Watford: Ultra has promised to
employ Mr. Watford as Chairman, President and CEO; and

. If the Board took the action called for in the Proposal, it would violate
provisions of the Yukon Business Corporation Act which require a unanimous
shareholder agreement before the powers of the directors of a Yukon
Territory corporation can be restricted or abrogated.1

Because the Proposal would cause Ultra to breach its existing contractual obligations and
because it would cause Ultra to violate a law to which it is subject, we believe the Proposal can
be excluded from Ultra's 2010 proxy materials pursuant to Rule 14a-8(i)(2) and 14a-8(i)(6)
promulgated under the Securities Exchange Act of 1934.

I am including for your consideration a no-action letter | believe is directly applicable to the
Proposal {and the grounds Ultra has for excluding the Proposal listed above). This letter was
filed by Home Depot last year with respect to a shareholder proposal addressing a similar topic
(separation of Chairman and CEO roles). Please note the SEC agreed Home Depot had a basis to
exclude that proposal because enacting it would result in a violation of a provisions of Delaware
law that is analogous to the above-referenced Yukon Territory statute.

* * *

Notwithstanding the foregoing, we assure you we understand your concern relative to the non-
executive chairman topic, and we do agree with you that this issue deserves to be carefully and
thoughtfully examined. Therefore, we are happy to commit to you that our board of directors
will consider this issue in connection with our future succession planning discussions.

See, e.g., Yukon Business Corporations Act § 148.



United Methodist Church — General Board
January 21, 2010

Page 3 of 3

We are hopeful this response resolves the issues raised in the Proposal and that the General
Board will agree to voluntarily withdraw its shareholder proposal related to this issue.

If you agree to withdraw your proposal, please countersign this letter in the space provided
below and return it to me. (By the way, if you can let me know whether you will withdraw the
Proposal by tomorrow afternoon, that would be ideal, as otherwise | plan to file a no-action
letter request with the Division of Corporate Finance at the SEC raising the issues mentioned
above at the close of business tomorrow. It is our strong preference to avoid the expense of
pursuing a no-action letter with regard to the Proposal if possible.)

Finally, if you have any other questions or need any additional information from us about this
topic or any other, please let me know.

Thank you very much for your consideration of the matters addressed in this letter and for your
support of Ultra Petroleum.

Sincerely,

ULTRA PETROLEUM CORP.

“Garrett B. Smith
Senior Attorney

WE AGREE TO WITHDRAW OUR SHAREHOLDER PROPOSAL SENT TO ULTRA:

GENERAL BOARD OF PENSION AND HEALTH BENEFITS
OF THE UNITED METHODIST CHURCH

By:
Name:
Title:




NO-ACTION LETTER

HOME DEPOT
(available February 12, 2008)

[ATTACHED]
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Page 1 of 2

Garrett Smith

From: Green, Anita [Anita_Green@gbophb.org]

Sent: Friday, January 22, 2010 1:54 PM

To: Garrett Smith

Subject: RE: Ultra/General Board - LETTER RE: SHAREHOLDER PROPOSAL

QGarrett,

I have asked attorney Paul Neuhauser to contact you regarding the proposal. After reading your letter there
were a few lingering questions, and | thought it most expedient (given the deadline) to have him speak with you
directly. Please feel free to discuss this matter with him.

Thanks,
Anita

Anita Green
Manager of Socially Responsible Investing
General Board of Pension & Health Benefits
847-866-5287

anita_green@gbophb.org

This message is for the use of the intended recipient only. It may be privileged, confidential, or otherwise protected from disciosure. If you are not the
intended recipient, please immediately delete all copies of this message and its attachments and notify the sender of its inadvertent transmission. Thank
you.

From: Garrett Smith [mailto:garrett.smith@ultrapetroleum.com]
Sent: Thursday, January 21, 2010 5:44 PM

To: Green, Anita

Subject: Uitra/General Board - LETTER RE: SHAREHOLDER PROPOSAL

Hi Anita -

Attached is our letter addressing the General Board's shareholder proposal. | appreciate your time today, and we
appreciate your consideration of the attached.

Thank you.

Garrett B. Smith
Senior Attorney

ULTRA PETROLEUM

363 N. Sam Houston Parkway E., Suite 1200
Houston, Texas 77060

Email - gsmith@uitrapetroleurmn.com

Office - (281) 876-0120, x315

Mobile - {281) 871-0192

* References to "Ultra” or "Ultra Petroleum” or "us” or "we" or other similar references in this email or the attachments hereto are for convenience only and actually
refer to Ultra Petroleum Corp. (NYSE: UPL) and/or any relevant direct and indirect subsidiaries thereof and the respective assets and/or activities of any of such
entities.

Additionally, the information in this email and in any attachments is confidential and may be privileged. If you are not the intended recipient hereof or thereof,
please destroy this message, delete any copies held on your systems and notify me as soon as possible. You should not retain, copy or use this email for any purpose,
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nor disclose all or any part of its content to any other person.

This message was scanned by ESVA and is believed to be clean.
test
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Garrett Smith

Fromr: FiISMA & OMB Memorandum M-07-16 ***
Sent: Friday, January 22, 2010 4:59 PM
To: gsmith@ultrapetroleum.com

Cc: videttebullock_mixon@gbop.org
Subject: Methodist's shareholder proposal

Dear Mr Smith:

Pasted below is the email sent by the Christian Brothers Investment Services (CBIS) to Goidman Sachs to
amend CBIS' shareholder proposal to split the positions of CEO and Chairman. Goldman Sachs agreed to the
change and it is expected that a formal written agreement will be signed early next week.

Paul M. Neuhauser

From: Tanner, Julie

Sent: Wednesday, January 13, 2010 4:31 PM

To: 'Holmes, Dane'

Cc: 'tsmith@bostontrust.com'; O'Toole, Beverly L
Subject: Separate Chair/CEO: No-Action Requests

Dear Dane:

Thank you for your response to Tim Smith below and for your interest in discussing the no-action requests.
Thank you as well for your call last week - - | did return it that day and left a message and | am sorry we were
not able to talk.

| am writing regarding the no-action request that | received from Beverly to Christian Brothers' proposal to
separate the positions of Chair and CEO, which | assume was the reason for your call.

| would like to propose some alternate language for the resolved clause that | think may provide the board with
added flexibility and deal with the central issue in the no-action letter. Please see the revised Resolved clause
below, which includes the words "wherever possible™

RESOLVED: The shareholders request the Board of Directors to adopt as policy, and amend the bylaws as
necessary, to require the chair of the board of Directors, wherever possible, to be an independent member of
the Board. This policy should be phased in for the next CEO transition.”

| hope this revision might be acceptable and that we can find middle ground without needing to seek a ruling
from the SEC.

| look forward to discussing this issue with you and/or Beverly. Please call me at your earliest convenience.
Best regards,
JULIE

Julie Tanner
Assistant Director of Socially Responsible Investing

90 Park Avenue - 291" floor
New York, New York 10016-1301

2/5/2010
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Direct Dial: 212-503-1947

Cell: 917-723-7702

Fax: 212-490-6092

jtanner@cbisonline.com

MailScanner has detected a possible fraud attempt from "www.cbisonline.com” claiming to be
http://www.cbisonline.com

This message was scanned by ESVA and is believed to be clean.
test
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I.ACKO W ICZ, SUITE 300, 204 B1L.ACK STREET

WHITEHORSE, YCKON Y1A ZM9

SHIER TELEPHONE: 867-668-5252
& HOFFMAN FAX: 867-668-5251

E-MAIL: lackowicz.shier@yukonlaw.com

BARRISTERS & SOLICITORS

N ASSOCIATICN WITH

Reply Attention To: Paul W. Lackowicz

T35l Bull, Housser Qur File No: 36210
(SN[ &Tupper wir

February 1, 2010

Ultra Petroleum Corp.

363 N. Sam Houston Parkway, E
Suite 1200

Houston, Texas

USA, 77060

Dear Sirs/Mesdames:

Re: Shareholder Proposal/ The General Board of Pension and Health Benefits of
The United Methodist Church

We act as counsel in the Yukon to Ultra Petroleum Corp. (the "Corporation”), a
corporalion incorporated pursuant to the Yukon Business Corporations Act (the “YBCA"). The
Corporation has received a proposal from The General Board of Pension and Health Benefits of
The United Methodist Church (the “Proponent”) under cover of letter dated December 3, 2009
(the “Proposal”) which the Proponent has requested tobe included in the proxy statement of the
Corporation for its next annual meeting of shareholders. You have requested our opinion in
relation to several issues under Yukon Law which arise in relation to the request by the
Proponent,

Proposal

The proposal reads as follows: “RESOLVED: The Board of Directors shall adopta policy,
by amending the bylaws as necessary, to require that the Chairman of the Board of Directors will
be an independent member of the Board.”

Issues

Would implementation of the Proposal be contrary to Yukon Law on the basis of any
or all of the following:

1. Shareholders cannot by resolution adopt a policy which fetters the discretion of the
directors of the Corporation;

PAUL W. LACKOWICZ DANIEL 5. SHtER DERBIE P. HOFFMAN
LORIA. LAVOIE BRENDA F. SMICHURA-JEROME NORAH E. MOONEY
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emailed or facsimile transmissions, and the authenticity of the originals where certified
copies, photocopies, emailed or facsimile transmissions have been submitted or
received; and

(d) the accuracy, completeness and truth of all facts set forth in corporate records,
including the Corporation’s records book, official public records and cerlificates and
any other documents, certificates or records supplied by corporate or public officials
and the identity and capacity of all individuals acting or purporting to act as such.

Analysis of Issue one: Shareholders cannot by resolution adopt a policy which fetters the
discretion of the directors of the Corporation.

The corporate structure which isimplemented under the YBCA and Yukon Law entitles
the shareholders of a corporation to elect the directors of the corporation and requires the
directors of a corporation to manage the business and affairs of the corporation. The
responsibilities of the directors includes the hiring and dismnissal of all officers of the Corporation.
This is subject to any specific authority which is reserved to the shareholders under the YBCA,
articles or bylaws of a corporation or under a unanimous shareholder agreement. Relevant
seclions of the YBCA are set out below.

Section 102(1) of the YBCA:

“Subjecl to any unanimous shareholder agreement, the directors shall
manage the business and affairs of a corporation.”

Section I(a) of the YBCA defines "unanimous shareholder agreement” as:

"(a) a written agreement to which all shareholders of a corporation
are or are deemed to be parties, whether or not other person is also a party,
or ... [subsection (b) omitted]......that provides for any of the matters

enumerated in subsection 148(1)” [which includes, amongst other things,
the management of the business and affairs of the corporation, including the
restriction or abrogation in whole or in part of the powers of the directors].

Section 103 of the YBCA, which details the procedure for adoption and amendment of
a corporation’s bylaws reads as follows:

“(1) Unless the articles, bylaws or a unanimous shareholder agreement
otherwise provide, the directors may, by resolution, make, amend or repeal
any bylaws that regulate the business or affairs of the corporation.

(2) The directors shall submit a bylaw, or an amendment or a repeal of a
bylaw, made under subsection (1) to the shareholders at the next meeting
of shareholders, and the shareholders may, by ordinary resolution, confirm,
reject or amend the bylaw, amendment or repeal.

(3) Abylaw, or an amendment or a repeal of a bylaw, is effective from the
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date of the resolution of the directors under subsection (1) until it is
confirmed, confirmed as amended or rejected by the shareholders under
subsection (2) or until it ceases to be effective under subsection (4) and, if
the bylaw is confirmed or confirmed as amended, it continues in effectin the
form in which it was so confirmed.

(4) If a bylaw, or an amendment or a repeal of a bylaw, is rejected by the
shareholders, or if the directors do not submit a bylaw, or an amendment or
arepeal of a bylaw, to the shareholders as required under subsection (2), the
bylaw, amendment or repeal ceases to be effective and no subsequent
resolution of the directors to make, amend or repeal a bylaw having
substantially the same purpose or effect is effective until it is confirmed or
confimmed as amended by the shareholders.

(5) A shareholder entitled to vote at an annual meeling of shareholders may,
in accordance with section 138, make a proposal to make, amend or repeal
a bylaw.”

Section 123 of the YBCA:

“Subject to the articles, the bylaws or any unanimous shareholder
agreement,

(a) the directors may designate the offices of the corporation, appoint as
officers individuals of full capacity, specify their duties and delegate to
them powers to manage the business and affairs of the corporation,
except powers to do anything referred to in subsection 1 16(2),

(b) a director may be appointed to any office of the corporation, and

(c) two ormore offices of the corporation may be held by the same person.”

The following excerpts, paragraphs 61, 63 and a portion of 68, are taken from Duha Printers
(Western) Ltd. v. Canada [1998] 1 S.C.R. 795 (Supreme Court of Canada):

61 The argument for treating a USA [unanimous shareholder agreement]
as part of the corporate constitution, along with and equivalent to the articles
of incorporation and the bylaws, is strong, given the role of such an
agreement in the overall context of corporate governance. As Professor
Welling points out in Corporate Law in Canada (2nd ed. 1991), at pp. 48] et
seq., prior to statutory provision for USAs, the ability of shareholders to
control a corporation incorporated in Canadian jurisdictions (and which, 1
would add, did not follow the English memorandum and articles of
association system of incorporation) was in reality limited to the power to
elect and dismiss directors. Directors generally owe a duty not to the
shareholders but to the corporation, and shareholders could not, therefore,
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control the day-to-day business decisions made by the directors and their
appointed officers. In other words, although the shareholders couldelectthe
individuals who would make up the board, the board members, once
elected, wielded virtually all the decision-making power, subject 1o the ability
of the shareholders to remove or fail to re-elect unsatisfactory directors.

63 Because, at common law, shareholders could not agree to fetter or
interfere with the discretion of the directors, even unanimously (see
Motherwell v. Schoof, [1949] 4 D.L.R. 812 (Alta. $.C.}), and Atlas Development
Co. v. Calof (1963), 41 W.W.R. 575 (Man. Q.B.)), legislative intervention was
needed to allow shareholders to choose their corporate control and
management structure. See lacobucci, "Canadian Corporation Law: Some
Recent Shareholder Developments", in The Cambridge Lectures 1981 (1982),
88, at pp. 92 et seq.

68  This status is greatly reinforced by s. 20(1) of the Corporations Act,
which requires that a copy of any USA, along with the articles and bylaws of
the corporation, be contained in the corporate records required by that
section to be maintained at the registered office of the corporation. This is
cogent evidence that the legislator has treated the corporation's constating
documents and the USA in pari materia. ltis also significant that s. 240 of the
Corporations Act includes USAs along with the Act, the regulations
promulgated thereunder, and the articles and bylaws of a corporation as
documents the breach of which entitle a complainant or a creditor to seek
a compliance order or other remedy deemed appropriate by the court.

Absent a resolution of the shareholders approving an amendment to the articles or the
bylaws of a corporation govemed by the YBCA, in accordance with the provisions of the YBCA,
a majority of the shareholders of a corporation may not by resolution tie the hands of directors
and compel them to exercise the power of management of the corporation in a particular way
(820099 Ontario Inc. v. Harold E. Ballard Ltd., 3 B.L.R. (2d) 113 at 123 (Ontario Court of Justice -
General Division); Ringuet v. Bergeron (1960), 24 D.L.R. (2d) 449 (5.C.C.) 449).

Accordingly, the shareholders of a corporation governed by the YBCA cannot fetter the
discretion of the directors to manage the business and affairs of the corporation, including the
hiring and dismissal of officers of the corporation, unless a provision to that effect is contained in
the YBCA or the articles or bylaws of the corporation or a unanimous shareholder agreement.
Subject to the comments below relating to section 103(5) of the YBCA, there is no such provision
in any of the YBCA or the Corporation’s articles or bylaws, and there is no unanimous shareholder
agreement in respect of the Corporation.

Analysis of Issue two: Although the Proposal contemplates the amendment of the bylaws
of the Corporation, the proposed amendment is vague and uncertain.

Section 103(5) of the YBCA clearly provides that a shareholder entitled to vole at an
annual general meeting may make a proposal to amend the corporation’s bylaws. However,
careful reading of the Proposal leaves doubt as to whether or not a bylaw amendment is required,
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if the directors adopt a policy, which they may do at any time and amend at will. In addition, the
direction to amend the bylaws in the Proposal is too vague to constitute a proposed amendment
to the bylaws, in the sense that the specific amendments to the bylaw are left to the discretion of
the directors. For example, it is unclear whether, in the event that the directors were required to
amend the bylaws, the matter would then need to subsequently be submitted lo the shareholders
for their approval. Given the wording of section 103(5), the proper, permissible, format for the
Proposal would be by way of specific amendment of the current bylaws of the Corporation, with
reference to such current bylaws, which specific amendment would be voted on by way of
resolution by the shareholders at the meeting to which the proxy statement relates.

Analysis of Issue three: Submitting the Proposal for consideration by the Corporation’s
shareholders would conflict with provisions of the YBCA because the Proponent is not a
proper party to initiate an amendment of the Corporation’s bylaws by shareholder
resolution.

Section 103(5) allows any shareholder entitled to vote at an annual general meeting of
the shareholders 1o make a proposal to amend the bylaws of a corporation, in accordance with
section 138 of the YBCA.

Section 138 (1) of the YBCA reads as follows:
“A shareholder entitled to vote at an annual meeting of shareholders may

(a) submit to the corporation notice of any matter that he proposes to raise
at the meeting, in this section referred to as a "proposal”, and

(b) discuss at the meeting any matter in respect of which he would have
been entitled to submit a proposal.”

The phrase “shareholder entitled to vote at an annual general meeting” has been
interpreted by the Supreme Court of Canada, in the case of Verdun v. Toronto-Dominion Banr,
[1996] 3 S.C.R. 550, to mean registered shareholder.

We note that BNY Mellon, in the December 3 Letter, states that the registered owner of
the shares beneficially owned by the Proponent is Depository Trust Company. The Shareholder
List does notidentify the Proponent as a registered holder of shares of the Corporation. Since the
Proponent is not the registered owner of any shares of the Corporation, the Proponent is not a
proper party to make a proposal under section 138 of the YBCA . The Proponent may not initiate
a bylaw amendment process completed only by way of shareholder resolution, under section
103(5) of the YBCA.

Opinions

Based and relying on the foregoing, and subject to the assumptions and qualifications
expressed above, we are of the opinion that:

1. The Proponent cannot, by submitting the Proposal to the Corporation, invite the
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shareholders of the Corporation 1o pass a resolution which fetters the discretion of the directors
of the Corporation, by requiring the directors of the Corporation to adopt a policy that prohibits
them from appointing the same person to be chief executive officer and chairman of the board
of directors, unless done so by way of amendment to the articles of the Corporation, the bylaws
of the Corporation, or unanimous shareholder agreement.

2. Although the Proposal may appear to contemplate the amendment of the bylaws of the
Corporation, the proposed amendment to the Corporation’s bylaws is so vague and uncetrtain as
to be of no effect.

3. The Proponent is not permitted under the provisions of the YBCA to initiate an
amendment of the Corporation’s bylaws by way of shareholder proposal under Section 138(1) of
the YBCA. Accordingly, submitting the Proposal for consideration by the Corporation’s
shareholders would conflict with the YBCA.

The above opinions are rendered solely to the Corporation in connection with
notification to the U.S. Securities and Exchange Commission under Rule 14(a)-8(j) promulgated
under the Securities and Exchange Act of 1934, that it intends to exclude the Proposal from its
proxy statement and form of proxy for its 2010 Annual Shareholders Meeting, and may not be
used, circulated, quoted from or otherwise referred to for any other purpose and may not be
relied upon by any other person, without our written consent.

Yours very truly,

LACKOWICZ, SHIER & HOFFMAN
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January 28, 2010

Ultra Petroleum Corp.

363 N. Sam Houston Pkwy East
Suite 1200

Houston, Texas 77060

Re:  Shareholder Proposal of the General Board of Pension and Health Benefits of The United
Methodist Church

Ladies and Gentlemen:

We have acted as counsel to Ultra Petroleum Corp., a corporation governed by the laws
of the Yukon Territory, Canada (the “Company”), in connection with a proposal (the
“Proposal”’) by the General Board of Pension and Health Benefits of The United Methodist
Church (the “Proponent”) dated December 3, 2009, which the Proponent has requested to be
included in the proxy statement of the Company for its next annual meeting of shareholders (the
“Annual Meeting”). In this connection, you have requested our opinion as to certain matters
under the laws of the State of Texas.

For the purpose of rendering the opinions expressed herein, we have been furnished with
and reviewed (i) the Employment Agreement between the Company and Michael D. Watford
(“Mr. Watford”), dated February 1, 2007 (the “Employment Agreement’), attached as
Exhibit A, and (ii) the letter of the Proponent addressed to the Corporate Secretary of the
Company dated December 3, 2009 and the Proposal enclosed therein. We have not reviewed any
document other than the documents listed above for purposes of rendering this opinion and we
assume that there exists no provision of any such other document that bears upon or is
inconsistent with our opinion as expressed hcrein. In addition, we have conducted no
independent factual investigation of our own but rather have relied solely on the foregoing
documents, the statements and information set forth therein, and the additional factual matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
material respects.

Haynes and Boone, LIP

Attorneys and Counselors

One Houston Cenler

1221 McKinney Street, Suite 2100

Houslon, Texas 77010-2007

Phone: 713.547.2000

Fr820210_4.00C Fox: 713.547.2600
www.haynesboone.com
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The Proposal

The Proposal states the following:

“Separate Chairman & CEO

RESOLVED: The Board of Directors shall adopt a policy, by amending the bylaws as
necessary, to require that the Chairman of the Board of Directors will be an independent
member of the Board.

SUPPORTING STATEMENT: We believe that shareholders are best served when the
board of directors is led by a non-executive chairman. Such a board structure has been
supported by numerous institutional investors and corporate governance experts
including The Corporate Library, Glass Lewis & Co., and Vanguard founder John Bogle.

We believe a non-executive chairman is in the best long-term financial interests of
shareholders:

H-820210_4.DOC

Managing Ultra Petroleum in a global marketplace requires the full attention of
the CEO and his/her management team, Given the time and effort required to
effectively run the company, we believe it is neither wise nor prudent to dilute the
influence of the CEO by also requiring him/her to serve as board chairman.

Regulatory changes such as those enacted by Sarbanes-Oxley in 2002 and the
2003 revised New York Stock Exchange and NASDAQ listing requirements have
significantly enhanced directors’ responsibilities. As a result, the role of the board
has shifted from “advisory” to “monitoring.” Today’s board needs a chairman
whose singular focus is leading directors in providing independent oversight of
management goals and performance.

In the 2008 Public Company Governance Survey conducted by the US National
Association of Corporate Directors (NACD), 72.8% of directors serving on
boards with an independent chairman stated that companies greatly benefit from
an independent chairman. Only 6.7% said they do not.

Increasingly, shareholders prefer an independent, non-executive chairman to
oversee their interests. Proxy advisory firm RiskMetrics reports that in 2008,
shareholder proposals seeking to separate the roles of chairman and CEO received
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on average 31% of votes cast. RiskMetrics predicts this issue will continue to
receive a considerable amount of investor attention in the coming years.

. A recent report by Chairmen’s Forum co-founder Harry Pearce, (through a
collaboration with the Millstein Center for Corporate Governance and
Performance at the Yale School of Management), recommended that corporate
directors appoint a non-executive chairman when the current combined
chairman/CEQ position becomes vacant. If board members choose to appoint a
chairman who is affiliated with the company, they should publicly explain why
the decision is in the best interests of shareholders. A similar proposal was put
forth by the Securities and Exchange Commission in the July 10, 2009 Proposed
Rule 33-9052: Proxy Disclosure and Solicitation Enhancements.

Ultra Petroleum’s board of directors has incorporated many leading practices in its
corporate governance guidelines. We urge the board to further strengthen the guidelines
by adopting the separation of the chairman and CEO.”

We have been advised that the Company is considering excluding the Proposal from the
Company’s proxy statement for the Annual Meeting under, among other reasons, Rule 14a-
8(1)(2) and Rule 14a-8(i)(6), promulgated under the Securities Exchange Act of 1934, as
amended. Rule 14a-8(i)(2) provides that a registrant may omit a proposal from its proxy
statement when “the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject.” Rule 14a-8(i)(6) allows a proposal to be omitted if
“the company would lack the power or authority to implement the proposal.” Because contracts
are a matter of state law, the Staff has noted that “[p]roposals that would result in the company
breaching existing contractual obligations may be excludable under rule 14a-8(i)(2), rule 14a-
8(i)(6), or both.” Staff Legal Bulletin No. 14 (Sept. 15, 2004). In this connection, you have
requested our opinion as to whether, under Texas law, (i) implementation of the Proposal, if
adopted by the Company’s shareholders, would violate Texas law, and (ii) the Company has the
power and authority to implement the Proposal.

For the reasons set forth below, the Proposal, if implemented, would cause the Company
to breach, under Texas law, an existing contractual relationship and is beyond the power and
authority of the Company to implement.

H-820210_4.DOC
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Implementation of the Proposal would cause the Company to breach existing
contractual obligations or unilaterally modify the Employment Agreement in violation of
Texas law

A, Background

Section 1 of the Employment Agreement between Mr. Watford and the Company
provides that Mr., Watford will be employed as Chairman and CEO of the Company and each of
the Company’s subsidiaries. Additionally, under Section 2, Mr. Watford is to serve as Chairman
and CEO, and granted the “obligations, duties, authority and power to do all acts and things as
are customarily done by a person holding the same or equivalent position or performing duties
similar to those to be performed by Watford in corporations of similar size as the Company.”
The Employment Agreement is governed and shall be construed in accordance with the laws of
the State of Texas as stated in Section 9 of the Employment Agreement.

The Company may terminate Mr. Watford’s employment: 1) at any time and for
whatever reason; or, 2) at any time for “just cause” (requiring written notice to Mr. Watford). If
terminated for “just cause” — such cause must fall within the definition provided in Section 4 of
the Employment Agreement. Under Section 4, “just cause” is defined as willful failure or refusal
of Mr. Watford to render services under the Employment Agreement; an act of fraud or
embezzlement or other action which is materially and demonstrably injurious to the Company;
or, Mr. Watford’s conviction of a felony. Further, a change in Mr. Watford’s title or offices will
provide him with a right to terminate the Employment Agreement — such a change being a
Terminating Event.

Termination of the employment relationship by either the Company for a reason other
than “just cause,” or termination of the agreement by Mr. Watford for a Terminating Event (such
as a change in title) will result in Mr. Watford being entitled to severance in the sum of 100% of
Mr. Watford’s salary for 12 months immediately proceeding the termination, plus an amount
equal to the most recent annual bonus paid to Mr. Watford. Finally, according to the
Employment Agreement, all of Mr. Watford’s stock options theretofore awarded will
immediately vest in full, under the factual scenario provided.

B. Texas Law

An employment contract for a term, which meaningfully limits the employer’s right to
terminate the employment relationship, is an enforceable agreement. See Curtis v. Ziff Energy
Group, 12 S.W.3d 114, 117 (Tex. App.—Houston [14th Dist.} 1999, no pet.). In such a term
employment contract, the employer unequivocally agrees not to terminate the employee except

H-820210_4.DOC
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under clearly specified circumstances. See Evan’s World Travel, Inc. v. Adams, 978 S.W.2d 225,
229 (Tex. App.—Texarkana 1998, no pet.).

A contracting party breaches a contract by refusing or neglecting to perform a contractual
obligation. Townewest Homeowners Ass'n v. Warner Comm., 826 S.W.2d 638, 640 (Tex.
App.—Houston [14th Dist.] 1992, no writ). Further, a contracting party can also breach a
contract by repudiating the performance of its contractual obligations. See El Paso Prod. Co. v.
Valence Oper. Co., 112 S.W.3d 616, 621 (Tex. App.—Houston [1st Dist.] 2003, pet. denied).
Upon a party’s repudiation of a contract, the non-repudiating party may treat the repudiation as a
breach. Id. A contract is repudiated if a party, without a just excuse, absolutely and
unconditionally refuses to perform the contract. Id. This refusal can be shown by words or
conduct, providing that they demonstrate a fixed intention to abandon, renounce or refusal to
perform the contract. Jenkins v. Jenkins, 991 S.W.2d 440, 447 (Tex. App.—Fort Worth 1999,
pet. denied). Additionally, a contracting party can also breach a contract by improperly
terminating the contract. Gunter Hotel of San Antonio v. Buck, 775 S.W.2d 689, 697 (Tex.
App.—San Antonio 1989, writ denied).

Although parties have the power to modify their contracts, a modification must satisfy the
elements of a contract: a meeting of the minds supported by consideration. Roads Drilling Co. v.
Allred, 70 S.W.2d 576, 583 (Tex. 1934). In an employment context, an employer asserting a
modification must prove that the employee agreed to the modification of the employment terms.
See Hathaway v. General Mills, Inc., 711 S.W.2d 227, 229 (Tex. 1986). The burden for proving
modification rests on the party asserting modification. Id.

Every breach of contract gives rise to a claim for damages and may also give rise to
equitable remedies. RESTATEMENT (SECOND) OF CONTRACT § 236 cmt. a; see also Mead v.
Johnson Group, 615 S.W.2d 685, 687 (Tex. 1981) (actual damages encompass the natural,
probable, and foreseeable consequences of the defendant’s conduct). In addition, under the
Texas Civil Practice & Remedies Code § 38.001, a plaintiff in a breach of contract action may be
entitled to reasonable attorneys’ fees.

C. Application

Under the Employment Agreement, alteration of Mr. Watford’s position or job duties
requires the Board to exercise its business judgment. Implementation of the Proposal, however,
necessitates the alteration of Mr. Watford’s position and job duties without the Board taking such
action. Since the Proposal mandates that the Chairman and CEO be different persons and since
the Board of Directors has not exercised the Company’s authorized rights under the Employment
Agreement, the implementation of the Proposal would result in a breach of the terms of the
Employment Agreement. The Company’s breach of the Employment Agreement resulting from

H-820210_4.DOC
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implementation of the Proposal will be a breach of an existing contractual obligation under
Texas law and monetary damages may be awarded. Alteratively, modification of the
Employment Agreement by the Company so as to remove Mr. Watford from either his position
as CEO or his position as Chairman also violates the rule of Texas law that contracts may not be
unilaterally modified.

Conclusion

Based upon and subject to the foregoing and subject to the limitations stated herein
below, it is our opinion that the Proposal, if implemented, would constitute a breach of an
existing contractual obligation under Texas law and that the Company lacks the authority to
implement it.

The foregoing opinion is limited to the laws of the state of Texas. We have not
considered and express no opinion on the laws of any other state or jurisdiction, including federal
laws regulating securities or any other federal laws, or the rules and regulations of stock
exchanges or of any other regulatory body.

The foregoing opinion is rendered solely for your benefit in connection with the matters
addressed herein. We understand that you may furnish a copy of this opinion letter to the
Securities and Exchange Commission and to the Proponent’s representative in connection with
the matters addressed herein, and we consent to your doing so. Except as stated in this paragraph,
this opinion letter may not be furnished or quoted to, nor may the foregoing opinion be relied
upon by, any other person or entity for any purpose without our prior written consent.

Very truly yours,

ynés and Boone, LLP
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